
Ch. 691 LAWS of MINNESOTA for 1988 1484 

section 169.121 or 169.129. Any person violating any of the provisions of this 
subdivision shall be guilty of a misdemeanor. 

Sec. 6. REPEALER. 
Minnesota Statutes 1987 Supnlement, section 126.033, subdivision 51, § 

repealed. 

Approved April 28, 1988 

CHAPTER 692—H.F'.No. 2253 
An act relating to corporations; making certain corrections to shareholder protection 

and corporate take-over legislation; eliminating restrictions on certain business combinations 
with an interested shareholder after five years; applying the control share acquisition and 
business combination statutes to certain issuing public corporations; amending Minnesota 
Statutes 1986, section 808.03, subdivisions 1 and 6; Minnesota Statutes 1987 Supplement, 
sections 302A.0II, subdivisions 37, 41, 42, 46, 49, 50, and 51; 302A.471, subdivision 1; 
302/1.553, subdivision 3; 30221.67], subdivisions 1, 2, 3, 4, and 4a; and 302/1.673, subdivi- 
sions 1 and 3; repealing Minnesota Statutes 1987 Supplement, section 302A.6 73, subdivision 
2. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 
Section 1. Minnesota Statutes 1986, section 80B.03, subdivision 1, is amended 

to read: 

Subdivision 1. It is unlawful for any person to make a takeover offer or to 
acquire any equity securities pursuant to the offer, unless the offer is effective 
under sections 80B.01 to 80B.13. A takeover ofi‘er is effective when the offeror 
files with the commissioner a registration statement containing the information 
prescribed in subdivisions 2 and 6. The olferor shall deliver a copy of the 
registration statement by personal service to the target company at its principal 
officeandpubfielydisebsethemeterialtefinseftheprepesedefiefinotlatcr 
than the date of filing of the registration statement. Public disclosure shall 
require;ateminimum;thataeepyeftheregistr&fienstatementbesuppHedte 

t-y E offeror s_h_al_l send (_)_r_ deliver 19 all offerees a_s % e_1§ practicable pftg th_e 
filing, 1l_1g material terms pf E proposed _gf_fg1_' _a_n_d th_e information specified 1'; 
subdivision Q. 

Sec. 2. Minnesota Statutes 1986, section 80B.03, subdivision 6, is amended 
to read: 

Subd. 6. The form required to be filed by subdivision 2, clause (a), shall 
contain the following information: 
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(a) the identity and background of all persons on whose behalf the acquisi- 
tion of any equity security of the issuer target company has been or is to be 
affected effected including th_e identity ggl background o_f gac_h member o_f p 
partnership, limited partnership, syndicate, Q other group constituting gm1 
spp 3&1 tpp identity gfli background 9_i‘_¢:;;1_ch affiliate _zm_(l associate o_ft_l_1_e_: person, 
including php identity 111 background pf gagp afliliate Q31 associate pf 
member pf _tpe_ partnership, syndicate, g other group; provided, howevg, _th_a1 
Ei_th_ respect tp p limited partnership, fie information ge_d gily IE given yv_i_tp 
respect 1p ,3 partner \_>v__h_<_> i_s denominated <_)_r functions _z§ g general partner app 
egg affiliate pg associate o_ftl_1p general partner; 

(b) the source and amount of funds or other consideration used or to be 
used in acquiring any equity security, including; if‘ eppl-ieable; a statement des- 

fieseftheissueaendifmwpartefthewquisitienpfieeiserwfllberepresented 
bybemewedfundserethereensidermiemedesefipfienefthematerialtermsef 

were borrowed gig material terms o_f pig financial arrangements Q §l_1p take-over; 
(c)i£ehepurpeseeftheaequisifienistegaineentrele£thetargeteempany§ 

aetetementefplemerprepesalswhiehthepersenhaswpengainhageennehte 
Hquidatetheissuenseflfisassetsgelleetlwmergerereensehdefiemteehange 
theleeatienefitsprineipalexeeutiveefiieeerefamatefialpertienefits 
Business to ehange its management or policies ef em-pleyrnent-, te 
materially alter its relationship with suppliers or eustemers er the eenaanunities 
inwhiehfieperetesgermalmmryethermajerehangeinfisbusinesmeerperate 
stmemre;manegementerpersennehendsuehetherebjeefive£aetsesweuldbe 
substantially likely to effect a reasonable sherehelelerls evaluet-ien of the takeover 
offer ppy plans g proposals gp‘ ppy person identified under paragraph EL includ- 
ipg plans g proposals under consideration t_o (_1_)1iguidate _o_r dissolve mg target 
company, Q) fill §l_l g Q substantial wt _<p‘it_s assets, 9; merge p g exchange it_s 
shares yvfi afllglpr person, Q) change gig location pf it_s_ principal place o_f 
business o_r i;s_ gncipal executive office g pf 3 material portion _o_f it_s business 
activities, (51) change materially i_t§ management _o_r policies g employmeng Q) 
change materially _i_§ charitable 91; community contributions g related policies, 
programs, 9; practices, (Q) change materially _it_s relationship _vy_i_tp suppliers _c_>_i; 

customers pr; tpp communities ip which i_t operates, 93 Q) make pr_iy other 
material change Q it_s business, copporate structure, management 9; personnel, 
ppg other objective facts pg would pp substantially likely t_o affect t_lw_ decision _o_f 
p shareholder v_v_iQ respect tp 1:h_e take-over E; i 

(d)the numberefshareseru-nitsefenyequityseeurit-yeftheiseuerewneel 
benefieieflybythepersenandanyaflilieteerasmeiateefthepefiemtegether 
wit-hehenameendedelressefeaehefiilieteerasseeiate; 

(e)themeter4alteHnsefmayeentraet;err&ngement;erunderstandingw4th 
anyeflterpersenwithrespeettetheequfiyseeufifieseftheissuerwherebythe 

seeufitiesefeheissuefieriserwfllbeebfigetedtetransferanyintewstinthe 
eeukvsewfi%ies*e&ne%herm§g1§§g&i<§2fah=Les9£fl1_et;1xse_tm1_19aI1x 
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beneficially owned, directly o_r indirectly, py each o_ftl1_e persons identified under 
paragraph fig). 

Sec. 3. Minnesota Statutes 1987 Supplement, section 302A.Ol1, subdivi- 
sion 37, is amended to read: 

Subd. 37. ACQUIRING PERSON. “Acquiring person” means a person 
that makes or proposes to make a control share acquisition. When two or more 
persons act as a partnership, limited partnership, syndicate, or other group 
pursuant to any written o_r pr_a_l agreement, arrangement, relationship, under- 
standing, or otherwise (-whether-' or not in writing) for the purposes of acquiring, 
owning, or voting shares of an issuing public corporation, all members of the 
partnership, syndicate, or other group constitute a “person.” 

“Acquiring person” does not include (g) a licensed broker/dealer or licensed 
underwriter who (1) purchases shares of an issuing public corporation solely for 
purposes of resale to the public and (2) is not acting in concert with an acquiring 
person, pr; (9) _a person y/Q becomes entitled _t_g exercise g direct Q exercise o_f 
g E range o_f voting power within fly o_f tile ranges specified _ip section 
302A.671, subdivision g, paragraph (Q), solely _a_§ g result pf g repurchase _o_f 
shares pay, 9; recapitalization o_f, Q5; issuing public copporation g similar action 
unless (_I_) tpg repurchpg, recapitalization, g similar action Las proposed py Q‘ 
pp behalf Q _9_r pursuant t_o_ Q; written o_r Ll agreement, arrangement, ggla; 
tionship, understanding, o_r otherwise Q, ’th_e person 9; a_ny afliliate _o_r associ- 
ale o_f @ person gr Q) t_l1_e_ person thereafter acguires beneficial ownership, 
directly gr indirectly, 9_f_‘ outstanding shares entitled t_o _\Qt_e o_f mg issuing public 
corporation gg, immediately after Qg acquisition, § entitled 1:9 exercise g 
direct LIE exercise 9_ftl1_g flip 9_1_‘ 2_1 higl_1er range o_f voting power under section 
302A.671, subdivision A paragraph (Q), Q E person became entitled tp exer- 
pis_e g g result Q’ §l_1p repurchase, recapitalization, 9_1_' similar action. 

Sec. 4. Minnesota Statutes 1987 Supplement, section 302A.Ol1, subdivi- 
sion 41, is amended to read: 

Subd. 41. BENEFICIAL OWN ER; BENEFICIAL OWNERSHIP. La) 
“Beneficial owner,” when used with respect to shares or other securities, includes, 
but is not limited to, any person who, directly or indirectly through any written 
9; E agreement, arrangement, relationship, understanding, or otherwise (whether 
or net -in writing-), has or shares the power to vote, or direct the voting of, the 
shares or securities a-ad-/er c_>_1; has or shares the power to dispose of, or direct the 
disposition of, the shares or securities, prevideé except that Q) a person shall 
not be deemed the beneficial owner of shares or securities tendered pursuant to 
a tender or exchange offer made by the person or any of the person’s afliliates or 
associates until the tendered shares or securities are accepted for purchase or 
exchange, and provided that (_2_) a person shall not be deemed the beneficial 
owner of shares or securities with respect to which the person has the power to 
vote or direct the voting arising solely from a revocable proxy given in response 
to a proxy solicitation required to be made and made in accordance with the 
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applicable rules and regulations under the Securities Exchange Act of 1934 and 
is not then reportable under that act on a Schedule 13D or comparable report. 

gp) “Beneficial ownership” includes, but is not limited to, the right to acquire 
shares or securities through the exercise of options, warrants, or rights, or the 
conversion of convertible securities, or otherwise. The shares or securities 
subject to the options, warrants, rights, or conversion privileges held by a person 
shall be deemed to be outstanding for the purpose of computing the percentage 
of outstanding shares or securities of the class or series owned by the person, but 
shall not be deemed to be outstanding for the purpose of computing the percent- 
age of the class or series owned by any other person. A person shall be deemed 
the beneficial owner of shares and securities beneficially owned by any relative 
or spouse of the person or any relative of the spouse residing in the home of the 
person, any trust or estate in which the person owns ten percent or more of the 
total beneficial interest or serves as trustee or executor or in a similar fiduciary 
capacity, any corporation or entity in which the person owns ten percent or 
more of the equity, and any affiliate of the person. 

(9) When t_wp pg m_o_r_e persons a_c1 gg ggpep t_o apt Q a_ partnership, limited 
partnership, syndicate, g gfl1_g_r_ group Q 1&2 pugposes pf acguiring, owning, gr; 
voting shares g gtheg securities 91‘ _a comoration, a_l1 members o_f gig partner- 
ship, syndicate, pg other group :33 deemed _t_9_ constitute _a_ “person” M t_o have 
acguired beneficial ownership, _a_s o_f t_h_e dag they ;1_r_g s_o apt 9; agrg pg _a_c_t 

together, o_f _a_ll shares g securities _qi‘tl1_e corporation beneficially owned _l_)_yQ 
QCFSOII. 

Sec. 5. Minnesota Statutes 1987 Supplement, section 302A.01l, subdivi- 
sion 42, is amended to read: 

Subd. 42. INTERESTED SHARES. “Interested shares” means the shares 
of an issuing public corporation with respeet to whieh beneficially owned l_)y any 
of the following persons may exereise or direct the eaeereise of voting power in 
theeleetionefdireeterseftlaeissuingpublieeerperat-ion: (l)ang1_eacquiring 
person, (2) any oflicer of the issuing public corporation, or (3) any employee of 
the issuing public corporation who is also a director of the issuing public corpo- 
ration. 

Sec. 6. Minnesota Statutes 1987 Supplement, section 302A.01l, subdivi- 
sion 46, is amended to read: 

Subd. 46. BUSINESS COMBINATION. “Business combination,” when 
used in reference to any issuing public corporation and any interested sharehold- 
er of the issuing public corporation, means any of the following: 

(a) any merger of the issuing public corporation or any subsidiary of the 
issuing public corporation with (1) the interested shareholder or (2) any other 
domestic or foreign corporation (whether or not itself an interested shareholder 
of the issuing public corporation) that is, or after the merger would be, an 
affiliate or associate of the interested shareholder, previded; however; that the 

New language is indicated by underline, deletions by strileeeu-t.




